From: Stephanie McGinnis

To: Tim DeSpain

Subject: October Finance Committee LUIM3 Materials
Tim,

Here is the revised file with Mr. Skilling's changes:

3-9283

I will forward this file to Rebecca Carter as well with all of our other files.
Thanks,

Stephanie
---------------------- Forwarded by Stephanie McGinnis/fHOU/ECT on 09/28/2000 10:19 AM

Enron Global Finance

From: Tim DeSpain 09/28/2000 09:50 AM

To: Rebecca Carter/Corp/Enron@ENRON, Stephanie McGinnis/fHOU/ECT@ECT
cC: Andrew S Fastow/HOUW/ECT@ECT, Scott Sefton/fHOU/ECT@ECT
Subject: October Finance Committee LIM3 Materials

Attached please find two files pertaining to the upcoming October Finance Committee and Board
meetings. Andy would like for these files to be placed on the Finance Committee Agenda (as part of his
Chief Financial Officer Report) and on the Full Board Agenda in the same format as was done for the
LJM 2 approval at the October 11, 1999 Meeting. The first attached file is the LIM 3 overview and the
second file contains a proposed resolution.

Please let me know if you have any questions.

Tim

GOVERNMENT
EXHIBIT

24519

Crim No. H 04-0025

ECd010821319
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Agenda Item
RATIFICATION OF DETERMINATION
(Suggested Form of Resolutions)

WHEREAS, Andrew S. Fastow serves as the Executive Vice President and
Chief Financial Officer of the Company;

WHEREAS, Mr. Fastow has the opportunity to participate in the
formation of an investment partnership (the “Partnership™) that would not be affiliated
with the Company;

WHEREAS, it is anticipated that Mr. Fastow will serve as the managing
partner/manager of the Partnership;

WHEREAS, it is anticipated that the Partnership will invest in, among
other things, energy and communications-related businesses and assets, including
businesses and assets of the Company;

WHEREAS, the Partnership, as a potential ready purchaser of the
Company’s businesses and assets or as a potential contract counterparty, could provide
liquidity, risk management, and other financial benefits to the Company;

WHEREAS, the Board has evaluated two similar previous investment
partnerships in which Mr. Fastow has served as the managing partner/manager and has
concluded that the existence of such investment partnerships, and Mr. Fastow's
involvement therein, has been beneficial to and in the best interests of the Company;

WHEREAS, the Office of the Chairman of the Company has determined,
for the foregoing reasons, that Mr. Fastow’s participation as the managing
partner/manager of the Partnership will not adversely affect the interests of the Company;

NOW, THEREFORE IT IS RESOLVED, that the Board hereby adopts
and ratifies the determination by the Office of the Chairman pursuant to the Company’s
Code of Ethics (Conflicts of Interests, Investments, and Outside Business Interests of
Officers and Employees) that participation of Mr. Fastow as the managing
partner/manager of the Partnership will not adversely affect the interests of the Company;
and

RESOLVED FURTHER, that the proper officers of the Company and its counsel
be, and each of them hereby is, authorized, empowered, and directed (any one of
them acting alone) to take any and all such further action, to amend, execute, and
deliver all such further instruments and documents, for and in the name and on
behalf of the Company, under its corporate seal or otherwise, and to pay all such
expenses as in their discretion appear to be necessary, proper, or advisable to carry
into effect the purposes and intentions of this and each of the foregoing
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resolutions.
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